










 

 

 

INDEPENDENT LIMITED ASSURANCE REPORT  

 

TO THE SHAREHOLDERS  

SAUDI ARABIAN COOPERATIVE INSURANCE COMPANY 

A SAUDI JOINT STOCK COMPANY 

RIYADH, KINGDOM OF SAUDI ARABIA 

 

(1 /3) 

 

INTRODUCTION 

According to the request of the management of Saudi Arabian Cooperative Insurance Company ("the 

Company"),We have been engaged to perform a limited assurance engagement in order to state whether 

anything has come to our attention that causes us to believe that the subject matter detailed below (“Subject 

Matter”), has not been reported and presented fairly, in all material respects, in accordance with the 

applicable criteria mentioned below “applicable criteria”. 

SUBJECT MATTER 

The scope of the engagement relates to the limited assurance engagement to the information submitted by 

the Chairman of the Board of Directors attached in Appendix No. (1) (“The Notification”) prepared in 

accordance with the requirements of Article (71) of the Regulation of Companies and presented by the 

Chairman of the Board of Directors of the Company. It consists of the transactions that were carried out by 

the Company during the year ended 31 December 2023 in which any of the members of the Company's 

Board of Directors had a personal interest in it, whether directly or indirectly. 
 

 

 

APPLICABLE CRITERIA 

Article (71) of the Saudi Regulation of Companies issued by the Ministry of Commerce and Investment 

(1443 H - 2022 G). 
 
 

MANAGEMENT RESPONSIBILITY 

The management and the chairman of the Company’s board of directors are responsible for preparing the 

subject matter of assurance and presenting it as appropriate in accordance with applicable criteria. The 

Company’s management is also responsible for establishing and maintaining an adequate internal control 

system for the preparation and presentation of the subject matter of assurance that are free of material 

misstatements, whether arising from fraud or error, choosing and applying appropriate controls, 

maintaining adequate records, and making reasonable estimates according to the circumstances. 
 
 

OUR RESPONSIBILITY 

It is our responsibility to express the conclusion of a limited assurance on the subject matter of assurance 

based on the limited assurance engagement that we have performed in accordance with the International 

Standard for Assurance Engagements 3000 (Revised) “Assurance Engagements Other Than Audits or 

Reviews of Historical Financial Information” that is endorsed in the Kingdom of Saudi Arabia and the terms 

and conditions of this engagement as agreed with the Company's management. 
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OUR RESPONSIBILITY (Continued) 
 

Our procedures were designed to obtain a limited level of assurance on which to base our conclusion, and 

as such do not provide all of the evidence that would require to provide a reasonable assurance. The 

procedures performed depend on our professional judgment, including the risk of material misstatement of 

the subject matter, whether due to fraud or error. While, we considered the effectiveness of management's 

internal control when determining the nature and extent of our procedure, our engagement was not 

designed to provide assurance on the effectiveness of internal control system. 
 

INDEPENDENCE AND QUALITY CONTROL 

We have complied with the independence requirements in accordance with the Code of Professional 

Conduct and Ethics for Professional Accountants, issued by the International Ethics Standard Board for 

Accountants, that is endorsed in the Kingdom of Saudi Arabia by the Saudi Organization for Chartered 

and Professional Accountants (“SOCPA”). 

 

Our firm applies International Standard on Quality Management (ISQM 1), “Quality Management for firms 

that perform audits or reviews of financial statements, or other assurance or related services engagements, 

that is endorsed in the Kingdom of Saudi Arabia. Accordingly, ISQM 1 maintains a comprehensive system 

of quality management including policies or procedures regarding compliance with ethical requirements, 

professional standards and applicable legal and regulatory requirements. 
 

SUMMARY OF PROCEDURES PERFORMED 

Our procedures regarding systems and controls relating to the preparation of the Notification in accordance 

with the requirements of Article )71( of the Regulation of Companies, are subject to inherent limitations 

and, accordingly, errors or irregularities may occur and not be detected. Furthermore, such procedures may 

not be relied upon as evidence of the effectiveness of the systems and controls against fraudulent collusion, 

especially on the part of those holding positions of authority or trust. 
 

The procedures performed in the limited assurance engagement differ in nature and timing and are less in 

scope than the reasonable assurance engagement. Consequently, the level of assurance obtained in the 

limited assurance engagement is much less than the assurance that would have been obtained had we 

performed the reasonable assurance engagement. As part of this engagement, we have not performed any 

procedures of reviewing, examining, or verifying the subject matter of assurance, nor of the records or 

other sources from which the subject in question was extracted. Accordingly, we will not express 

reasonable assurance opinion. 

  

https://www.nmbi.ie/Standards-Guidance/Code
https://www.nmbi.ie/Standards-Guidance/Code
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Article 3: 

Company's 

Objectives: 

 

Engaging in cooperative insurance business in 
a branch: general insurance, health insurance, 
protection and savings insurance. The 
company may carry out all the work that needs 
to be done to achieve its objectives. The 
company shall carry out its activities in 
accordance with the provisions of the 
Cooperative Insurance Companies Control 
Law and its implementing regulations, the 
provisions issued by the Central Bank of Saudi 
Arabia and the regulations and rules in force in 
the Kingdom of Saudi Arabia and after 
obtaining the necessary licenses from the 
competent authorities, if any. 

Engaging in cooperative insurance activities in 
general insurance, health insurance, and protection 
and savings insurance. The company may 
undertake all the necessary work to achieve its 
objectives, whether in field of insurance or investing 
its funds, and to own and move fixed and cash funds 
or sell them, exchange them, or rent them directly 
through it or through companies established or 
purchased by it or in partnership with other parties. 
The company carries out its activities in accordance 
with provisions of the Cooperative Insurance 
Companies Control law and its executive regulations 
and rules applied in Saudi Arabia and after obtaining 
the necessary licenses from the competent 
authorities, if any. 

Article 4: 

Participation and 

Ownership in 

Companies: 

The company may incorporate companies with 
limited liability, or shareholding from one 
person, and it may also own shares and quotas 
in other existing companies or merge with 
them. It shall have the right to participate with 
others in establishing joint-stock or limited 
liability companies - provided that the 
companies incorporated by the company or 
participate in it, or merging with it, it engages in 
business similar to its business or financial 
business, or that helps it achieve its purpose - 
after fulfilling the requirements of the 
regulations and instructions followed in this 
regard, and after obtaining the approval of the 
Central Bank of Saudi Arabia. 

The company may establish limited liability 
companies, or closed joint stock companies, 
provided that the capital is not less than (5) five 
million Saudi riyals. It may also own shares in other 
existing companies or merge with them, and it has 
the right to incorporate joint stock or limited Liability 
companies jointly with a third party - Provided that 
the companies established by the company, having 
shares in it or merging with them carry out 
businesses similar to its business or financial 
business that helps it achieve its purpose, after 
fulfilling the regulatory requirements and instructions 
followed in this regard, and after obtaining approval 
of the Insurance Authority. 

Article 5: 

Company’s 

Head office: 

The headquarters of the company shall be in 
the city of Riyadh, in the Kingdom of Saudi 
Arabia, and may, by a decision of the 
extraordinary general assembly, transfer the 
head office to any other city in the Kingdom of 
Saudi Arabia with the approval of the Central 
Bank of Saudi Arabia, the company may 
establish branches, offices or agencies within 
or outside the Kingdom of Saudi Arabia after 
the approval of the Central Bank of Saudi 
Arabia. 

The Company's head office shall be in Riyadh, 
Kingdom of Saudi Arabia. By decision of the 
Extraordinary General Assembly, the Head office 
may be transferred to any other city in the Kingdom 
of Saudi Arabia with the approval of the Insurance 
Authority. The company may establish branches, 
offices, or agencies inside or outside the Kingdom of 
Saudi Arabia after the Insurance Authority’s 
approval. 
 

Article 7: 

Company 

Investments: 

 

The company shall invest what it has from the 
insured and shareholders' funds in the 
company in accordance with the rules 
established by the Board of Directors, and in a 
manner that shall not contradict the 
Cooperative Insurance Companies Control 
Law, its implementing regulations, the 
regulations and provisions issued by the 

The Company invests funds of the insureds and the 
company’s shareholders in accordance with the 
rules set by the Board of Directors, without being 
incompatible with the Cooperative Insurance 
Companies Control law and its executive regulations 
and other relevant regulations and instructions 
issued by the Insurance Authority or any other 
relevant body. 



 
Central Bank of Saudi Arabia or any other 
related party. 

 

Article 12: 

Exchange 

Shares: 

1- Shares subscribed by the founders may not 
be exchanged except after publishing the 
financial statements for two fiscal years, each 
of which is not less than (12) twelve months 
from the date of the company’s incorporation, 
and after obtaining the approval of the Saudi 
Central Bank and indicates its type, date of 
incorporation of the company, and the period in 
which it is prohibited to exchange. 
2- During the prohibition period, the ownership 
of shares may be transferred according to the 
provisions of the sale of rights from one of the 
founders to another founder or from the heirs of 
one of the founders in the event of his death to 
a third party or in the case of execution on the 
funds of the insolvent or bankrupt founder, 
provided that the priority of owning those 
shares is given to the other founders. 
3- The provisions of this article shall apply to 
what the founders subscribe to in the event of 
a capital increase before the ban period has 
passed. 

The Company's shares will be tradable after being 
listed in the Capital Market Exchange (Tadawul) with 
due consideration to the instructions issued by the 
Insurance Authority. 
 

Article 13: 

Capital 

Increase: 

1- The extraordinary general assembly may 
decide to increase the capital of the company 
after the approval of the Central Bank of Saudi 
Arabia and the Capital Market Authority, 
provided that the capital has been paid in full. It 
is not required that the capital be paid in full if 
the unpaid portion of the capital belongs to 
shares issued in exchange for converting debt 
instruments or financing instruments into 
shares and has not expired after the prescribed 
period for converting them into shares. 
2- The extraordinary general assembly in all 
cases may allocate the shares issued when 
increasing the capital or part thereof to the 
employees of the company and its subsidiary 
companies or some of them, or any of that. 
Shareholders may not exercise the right of 
priority when the company issues shares 
allocated to employees. 
3- The shareholder who owns the share shall - 
at the time of the General Assembly’s decision 
to approve the increase in the capital - have 
priority in subscribing for new shares issued in 
exchange for cash shares, and they inform 
them of their priority - if any - by publishing in a 
daily newspaper or by informing them by 
registered mail of the decision to increase the 
capital and the conditions of subscription, 
duration, start and end date. 
4- The extraordinary general assembly shall 
have the right to suspend the priority right for 

1- The Extraordinary General Assembly may decide 
to increase the company’s capital after approval of 
the Insurance Authority and the Capital Market 
Authority, provided that the capital has been paid in 
full. It is not required that the capital be paid in full if 
the unpaid part of the capital belongs to  
Shares issued in exchange for converting debt 
instruments or financing instruments into shares, 
and the period set for their conversion into shares 
has not yet expired. 
2- In all cases, the Extraordinary General Assembly 
may allocate the shares issued, or part thereof, upon 
increasing the capital to the company’s employees 
and its subsidiaries or some of them, or any of that. 
Shareholders may not exercise their priority right 
upon issuance of the company’s shares allocated to 
workers.  
3- The shareholder at the time of the issuance of the 
General Assembly’s resolution approving the capital 
increase has priority in subscribing to the new shares 
issued in exchange for cash shares. They are 
notified of their priority - if any - by a registered letter 
to their addresses listed in the shareholder register, 
or through modern technological means, about 
decision to increase the capital, subscription 
conditions, its term, and its start and end date. 
4- The Extraordinary General Assembly shall be 
entitled to suspend the priority right of shareholders 
to subscribe to a capital increase, in exchange for 
cash shares, or grant the priority right to non-



 
shareholders to subscribe to increase the 
capital in exchange for cash shares or to give 
priority to non-shareholders in cases it deems 
appropriate in the interest of the company. 
5- The shareholder shall have the right to sell 
or waive the pre-emption right during the period 
from the time of the General Assembly's 
decision to approve the capital increase to the 
last day for subscription to new shares related 
to these rights, in accordance with the controls 
laid down by the Capital Market Authority. 

shareholders in cases it deems appropriate for the 
interest of the company. 
5- The shareholder shall be entitled to sell or waive 
the priority right for or without financial consideration 
during the period from the time of issuance of the 
General Assembly’s resolution approving the capital 
increase until the expiry of the subscription for new 
shares associated with these rights, in accordance 
with the controls established by the Capital Market 
Authority. 

Article 14: 

Capital 

Reduction: 

1- The extraordinary general assembly may 
decide to reduce the capital if it exceeds the 
company's need or if it incurs losses after the 
approval of the Central Bank of Saudi Arabia 
and the Capital Market Authority, provided that 
the paid-up capital of the insurance company 
after reducing the capital shall not be less than 
one hundred million riyals, and the capital is 
not less A payment to the reinsurer or 
insurance company that transacts at the  same 
time 100,000,000 reinsurance business for 
(200,000,000) two hundred million riyals, and 
the reduction decision shall be only issued 
after reading a special report prepared by the 
auditor on the reasons for it, the liabilities of 
the company, and the impact of the reduction 
in these liabilities. 
2- If the capital reduction is a result of an 
increase in the company’s need, the creditors 
must be called upon to express their 
objections within (60) sixty days from the date 
of publishing the reduction decision in a daily 
newspaper distributed in the area in which the 
company’s head office is located. On the 
aforementioned date, the company must pay 
him his debt if it is due, or provide him with a 
guarantee sufficient to pay it if it is later. 

1- The Extraordinary General Assembly may resolve 
to reduce the capital if it exceeds the company’s 
need or if the company suffers losses, after the 
approval of the Insurance Authority and the Capital 
Market Authority, provided that the paid-up capital of 
the insurance company, after the reduction shall not 
be less than (300,000,000) three hundred million 
riyals. The paid-up capital of a reinsurance company 
or an insurance company that engages in 
reinsurance business at the same time, shall be 
(300,000,000) three hundred million riyals. The 
reduction decision shall not be issued except after 
reading a statement in the General Assembly 
prepared by the Board of Directors about the 
grounds for the reduction, the company’s 
obligations, and the effect of the reduction on 
fulfilling them. A report from the company’s auditor 
shall be attached to this statement. It may be 
sufficient to submit the aforementioned statement to 
the shareholders in cases where a General 
Assembly decision is issued by circulation. 
2- If the capital reduction is as a result of it exceeding 
the company’s needs, the creditors must be invited 
to express their objections - if any - to the reduction, 
at least (45) days before the date set for holding the 
extraordinary general assembly meeting to take the 
reduction decision, provided that a statement 
showing the reduction amount of capital before and 
after the reduction, date of meeting and the effective 
date of the reduction. If one of the creditors objects 
and submits his documents to the company within 
the aforementioned period, the company must pay 
the debt if it is due or provide the creditor with 
sufficient guarantee to fulfill it when it becomes due. 
3- Equality between shareholders of the same type 
and class must be taken into account upon capital 
reduction. 

Article 15: 

Company 

Management: 

The management of the company shall be 
undertaken by a board of directors consisting of 
five members elected by the ordinary general 
assembly for a period not exceeding three 
years. The composition of the board of directors 
shall reflect an appropriate representation of 

The company shall be managed by a Board of 
Directors consisting of at least five members elected 
by the Ordinary General Assembly for a period not 
exceeding three years. In all cases, members of the 
Board of Directors must be natural persons, and the 
composition of the Board of Directors must reflect an 



 
the independent members. In all cases, the 
number of independent members of the Board 
shall not be less than two members or one third 
of the members of the Board, whichever is 
greater. As an exception to this, the 
incorporated assembly shall appoint the 
members of the first board of directors for a 
period not exceeding (3) three years starting 
from the date of the announcement of the 
Ministry of Commerce and Investment's 
decision to establish the company. 

appropriate representation of independent 
members. In all cases, number of independent board 
members may not be less than two or one-third of 
the board members, whichever is greater. 

Article 16: 

Termination of 

Board 

Membership: 

1-  Board membership shall expire with the end 
of the board session, resignation, death, or 
absenteeism from three meetings within one 
year without a legitimate and acceptable 
excuse, or if it is proven to the Board of 
Directors that the member has violated his 
duties in a way that harms the interest of the 
company, provided that this is accompanied by 
the approval of the General Assembly or if his 
membership has expired in accordance with 
any system or instructions in force in the 
Kingdom of Saudi Arabia, or if he is declared 
bankrupt or insolvent, or submitted a request 
for settlement with his creditors, or has stopped 
paying his debts, or has suffered a mental 
illness or a physical disability that may lead to 
the member’s inability to Completely 
performing his role, or it is proven that he 
committed an act of breach of trust and morals, 
or was convicted of forgery under a final 
judgment. 
2-  The Ordinary General Assembly may, at any 
time, dismiss all or some of the members of the 
board of directors without prejudice to the right 
of the dismissed member towards the company 
to claim compensation if the dismissal occurred 
for an unacceptable reason or at an 
inappropriate time, and the member of the 
board of directors may retire, provided that this 
is at an appropriate time, otherwise Before the 
company, he was responsible for the damages 
arising from his retirement. 
3-  If a member of the board of directors resigns, 
and he has comments on the performance of 
the company, he must submit a written 
statement thereof to the chairman of the board 
of directors, and this statement must be 
presented to the members of the board of 
directors. 
4-  The Saudi Central Bank must be notified 
upon the resignation of any member of the 
Board or the termination of his membership for 
any reason other than the end of the Board’s 
session, within (5) five working days from the 

 
1- The Membership of the Board of Directors shall 
expire upon the expiry of the Board term, 
resignation, death, or absence from three 
consecutive meetings or (five) separate meetings 
during term of membership, without a legitimate and 
acceptable excuse, or if it is proven to the Board of 
Directors that the member has violated his duties in 
a way that harms the interest of the company, 
provided that this is accompanied with the approval 
of the Ordinary General Assembly, or upon 
termination of his membership in accordance with 
any law or instructions in force in Saudi Arabia, or if 
he is declared bankrupt or insolvent, or submits a 
request for settlement with his creditors, or stops 
paying his debts, or suffers a mental illness or 
physical disability that may lead to the member's 
inability to carry out his role to the fullest extent, or 
he has been proven to have committed an act of 
breach of trust or ethics, or he has been convicted of 
forgery by a final judgement. 
2- The Ordinary General Assembly may, at any time, 
dismiss all or some of the members of the Board of 
Directors, without prejudice to the right of the 
dismissed member towards the company to demand 
compensation if the dismissal occurs for an 
unacceptable reason or at an inappropriate time. A 
member of the Board of Directors may resign, 
provided that he resigns at an appropriate time, 
otherwise he shall be responsible towards the 
company for any damages resulting from the 
resignation. 
3- The Ordinary General Assembly may – based on 
the recommendation of the Board of Directors - 
terminate the membership of any member who fails 
to attend (three) consecutive meetings or (five) 
separate meetings, during term of his membership 
without a legitimate excuse accepted by the Board 
of Directors. 
4- If a member of the Board of Directors resigns, and 
he has comments on the company’s performance, 
he must submit a written statement thereof to the 
Chairman of the Board of Directors, and this 



 
date of leaving the job and taking into account 
the relevant disclosure requirements. 

statement must be submitted to the members of the 
Board of Directors. 
5- The Insurance Authority must be notified when 
any member of the Board resigns or his membership 
is terminated for any reason other than the end of the 
Board term, within (5) five working days from date of 
leaving work, taking into account the related 
disclosure requirements. 
6- The Board of Directors must convene the Ordinary 
General Assembly before the expiry of its term by a 
sufficient time to elect a Board of Directors for a new 
term. If it is not possible to hold the election and the 
term of the current Board has expired, its members 
will continue to perform their duties until a new Board 
of Directors is elected for a new term, provided that 
the term of the members of the Board whose term 
has expired does not exceed ninety days from date 
of the expiry of the Board’s term, and the Board of 
Directors must take the necessary measures to elect 
a Board of Directors to replace it before the 
expiration of the continuation period specified in this 
paragraph. 
7- If the Chairman and the members of the Board of 
Directors retire, they must call an Ordinary General 
Assembly to convene to elect a new Board of 
Directors. The retirement shall not take effect until 
the election of the new Board, provided that the term 
of the retiring Board shall not exceed (one hundred 
and twenty days) from the date of that retirement, 
and the Board of Directors shall take the necessary 
measures for the election of a board of directors to 
replace it before the expiry of the continuation period 
specified in this paragraph. 

Article 17: 

Vacant Position 

in the Board: 

In the event that the position of one of the 
members of the board of directors becomes 
vacant, the board had the right to temporarily 
appoint a member of the vacant position who 
has sufficient experience and after obtaining 
the non-objection of the Central Bank of Saudi 
Arabia without considering the arrangement in 
obtaining votes in the general assembly 
through which the board of directors was 
elected, and to inform the Ministry of 
Commerce and Investment as well as the 
Financial Market Authority within (5) five 
working days from the date of appointment, this 
appointment shall be presented to the Ordinary 
General Assembly at its first meeting, and the 
new member shall complete the term of his 
predecessor only.  

In the event that the position of a member of the 
Board of Directors becomes vacant, the Board may, 
after obtaining a no-objection from the Insurance 
Authority, appoint in the vacant position, temporarily, 
a member who has sufficient experience, without 
regard to the order of votes obtained in the General 
Assembly by which the Board of Directors was 
elected. The Ministry of Commerce and the Capital 
Market Authority shall be notified within (5) five 
working days from the date of appointment, and this 
appointment shall be presented to the Ordinary 
General Assembly at its first subsequent meeting, 
and the new member shall only complete the term of 
his predecessor. 
 

Article 18: 

Powers of the 

Board: 

1-  Subject to the competencies established for 
the General Assembly, the Board of Directors 
shall have the broadest powers in managing 
the company in a way that achieves its 
objectives, with the exception of what is 

1- Subject to the powers assigned to the General 
Assembly, the Board of Directors shall have the 
broadest powers in managing the company in order 
to achieve its objectives, with the exception of acts 
or actions excluded by a specific provision in the 



 
excluded in a special text in the Companies 
Law or this regulation in terms of actions or 
behaviors that fall within the competence of the 
General Assembly, and the Board shall also 
have - within the limits of His competence - to 
delegate one or more of its members or from a 
third party to conduct a specific work or 
business in a manner that does not conflict with 
the relevant laws and regulations. 
2-  The board of directors may contract loans 
of any period, sell or mortgage the company's 
assets, sell or mortgage the company's 
business, or absolve the company's debtors 
from their obligations, unless this statute 
includes or is issued by the ordinary general 
assembly restricting the powers of the board 
of directors in that. 

Companies Law or these articles, that fall within the 
jurisdiction of the General Assembly. The Board 
shall also have the right - within the limits of its 
jurisdiction - to authorize one or more of its members 
or a third party, to undertake a specific work or 
activities in a manner that does not conflict with the 
relevant laws and regulations. 
2- The Board of Directors may contract loans, 
regardless of their term, sell or mortgage the 
company’s assets, sell or mortgage the company’s 
commercial premises, or discharge the company’s 
debtors from their obligations, unless these articles 
include or the Ordinary General Assembly issues a 
restriction of the Board of Directors’ powers in this 
regard. The Board of Directors is required to obtain 
the approval of the General Assembly when selling 
the company’s assets value of which exceeds (fifty 
percent) of the value of its total assets, whether the 
sale is made through one transaction or several 
transactions. In this case, the transaction that leads 
to exceeding a percentage of (fifty percent) of value 
of assets is the transaction for which approval of the 
General Assembly is required. This percentage is 
calculated from the date of the first transaction that 
took place during the previous twelve months. The 
competent authority may exclude some actions and 
dispositions from provisions of this article. 

Article 19: 

Remuneration 

for Board 

Members, and 

Remuneration 

for Chairman 

and Managing 

Director: 

 

1- The remuneration of the members of the 
Board of Directors shall be a certain amount, an 
attendance allowance for the sessions, benefits 
in kind, or a certain percentage of the net 
profits, and it is permissible to combine two  of 
the chairman and members of the board of 
directors shall be an amount of (150,000 riyals) 
one hundred fifty thousand Saudi riyals, 
provided that it does not exceed an amount of 
(500,000 SR) five hundred thousand riyals for 
their membership in the board of directors and 
their participation in its work, or more of these 
benefits. The minimum annual remuneration for 
each including additional bonuses in the event 
that the member participates. In any of the 
committees emanating from the board of 
directors, and the maximum allowance for 
attending the sessions of the board and its 
committees is an amount of five thousand riyals 
for each session, and each member of the 
board, including the chairman of the board, 
shall pay the value of the actual expenses they 
incur in order to attend the meetings of the 
board or the committees emanating from Board 
of Directors, including travel, accommodation 
and subsistence expenses, provided that it 
does not exceed what is determined by the 
relevant supervisory authorities. 

1- The remuneration for the members of the Board 
of Directors shall be a certain amount, an attendance 
allowance for sessions, in-kind benefits, or a certain 
percentage of net profits. It is permissible to combine 
two or more of these benefits. The minimum annual 
remuneration or each of the Chairman and the 
members of the Board of Directors shall be amount 
of (150,000 riyals) one hundred and fifty thousand 
Saudi riyals, and shall not exceed amount of 
(500,000 riyals) five hundred thousand riyals for their 
membership in the Board of Directors and their 
participation in its work, inclusive of the additional 
rewards in the event of a member’s participation, in 
any of the committees of the Board of Directors. The 
maximum allowance for attending the meetings of 
the Board and its committees shall be an amount of 
five thousand riyals for each session, and each 
member of the Board, including the Chairman of the 
Board, shall be paid the actual expenses incurred for 
attending the meetings of the Board or the 
committees of the Board, including cost of travel, 
accommodation and subsistence expenses, 
provided that they do not exceed what is determined 
by the relevant regulatory authorities. 
2- If the remuneration is a certain percentage of the 
company’s profits, this percentage may not exceed 
(10%) of the net profits, after deducting the reserves 
determined by the General Assembly in accordance 



 
2-  If the remuneration is a specific percentage 
of the company's profits, then this percentage 
may not exceed (10%) of the net profits, after 
deducting the reserves decided by the 
General Assembly in implementation of the 
provisions of the Cooperative Insurance 
Companies Control Law, the Companies Law 
and this Law, and after distributing a profit to 
Shareholders shall not be less than (5%) of the 
company's paid-up capital, provided that the 
entitlement to this bonus is proportional to the 
number of sessions attended by the member, 
and every estimate to the contrary shall be 
void. 
3- In all cases; The total remuneration and 
financial or in-kind benefits and rewards that a 
member of the Board of Directors gets does not 
exceed an amount of five hundred thousand 
riyals annually (except for the members of the 
audit committee), in accordance with the 
controls set by the Capital Market Authority. 
4-  The report of the Board of Directors to the 
Ordinary General Assembly must include a 
comprehensive statement of all 
remunerations, expenses allowances and 
other benefits that board members received 
during the fiscal year. It should also include a 
statement of what the board members have 
paid as workers or administrators, or what they 
have received in return for technical or 
administrative works or consultations. It 
should also include a statement of the number 
of Board sessions and the number of sessions 
attended by each member from the date of the 
last meeting of the General Assembly. 

with  the provisions of the Cooperative Insurance 
Companies Control law and Companies law and 
these articles, and after distributing a profit to the 
shareholders of not be less than (5%) of the 
company’s paid-up capital, provided that the 
entitlement to this remuneration is proportional to the 
number of sessions attended by the member, and 
any assessment to the contrary this shall be void. 
3- In all cases; the total amount of remuneration and 
financial or in-kind benefits received by a member of 
the Board of Directors shall not exceed five hundred 
thousand riyals annually, (with the exception of the 
members of the Audit Committee), in accordance 
with the controls set by the Capital Market Authority. 
4- Maximum allowance for attending the Board 
sessions and its committees is (5,000) riyals, five 
thousand riyals for each session, not including travel 
and accommodation expenses. 
5- The Board of Directors’ report to the Ordinary 
General Assembly must include a comprehensive 
statement of all the bonuses, expense allowances, 
and other benefits received by the members of the 
Board of Directors during the financial year. It should 
also include a statement of what members of the 
Board received in their capacity as workers or 
administrators, or what they received in exchange for 
technical, administrative or consulting work. It should 
also include a statement of the number of the board 
meetings and number of sessions attended by each 
member from the date of the last meeting of the 
General Assembly. 
 

Article 21: 

Board 

Meetings: 

The Board shall meet at the invitation of its 
chairman, and the chairman of the board must 
call the meeting whenever two of the members 
so request him. The invitation must be 
documented in the way the Board deems it to 
be, and the Board meetings are held 
periodically and whenever the need arises, 
provided that the number of annual meetings 
of the Board is not less than (4) meetings so 
that there is at least one meeting every three 
months. 

The Board convenes at the invitation of its Chairman. 
The Chairman of the Board must call for a meeting 
whenever requested to do so in writing by any Board 
member to discuss any one or more topics. The call 
must be documented in a manner deemed 
appropriate by the Board. The Board meetings shall 
be held periodically and whenever necessary, 
provided that the number of annual Board meetings 
shall not be less than (4) meetings, with at least one 
meeting every three months. 

 

Article 22: 

Quorum for 

Board 

Meeting: 

1-  The board meeting shall not be valid unless 
it is attended by (at least half of the members), 
provided that the number of attendees shall not 
be less than (at least three). 
2-  If the necessary conditions for the meeting 
of the Board of Directors are not met due to the 
lack of the number of its members below the 
minimum stipulated in this bylaw, the remaining 
members must call the Ordinary General 

1- The Board meeting shall not be valid unless 
attended by at least half of the members, in person 
or by proxy, provided that the number of attendees 
shall not be less than three. 
2- If the necessary conditions are not met for the 
Board of Directors to convene due to the number of 
its members being less than the minimum stipulated 
in these articles, the remaining members must call 
the Ordinary General Assembly to convene within 



 
Assembly to convene within sixty days; to elect 
the necessary number of members. 
3-  It may, by a decision of the Financial Market 
Authority, to call the Ordinary General 
Assembly to convene in the event that the 
number of members of the Board of Directors is 
less than the minimum validity of its meeting. 
4-  A member of the Board of Directors may not 
delegate someone else to attend the meeting. 
As an exception, a member of the board of 
directors may delegate other members on his 
behalf. 
5-  The decisions of the Board shall be issued 
by the majority of the opinions of the attending 
members or their representatives, and when 
opinions are equal, the side with which the 
meeting’s chairman voted, shall prevail. 
6-  The Board of Directors may issue decisions 
on urgent matters by presenting them to the 
members dispersed, unless one of the 
members requests - in writing - the board 
meeting to discuss it. These decisions shall be 
presented to the Board at its first subsequent 
meeting. 

sixty days to elect the necessary number of 
members. 
3- By decision of the Capital Market Authority, the 
Ordinary General Assembly may be called to 
convene if the number of members of the Board of 
Directors falls below the minimum required for its 
validity. 
4- A member of the Board of Directors may not 
delegate someone else to attend the meeting on his 
behalf. As an exception, a member of the Board of 
Directors may delegate another Board member on 
his behalf, provided that the delegated member does 
not have more than one proxy. 
5- The Board’s resolutions shall be issued by a 
majority of the votes of the members present or 
represented in the meeting. When the votes are 
equal, the Chairman of the Board shall have a 
casting vote. The resolution of the Company’s Board 
of Directors shall be effective from the date of its 
adoption, unless the resolution stipulates that it shall 
take effect at another date or when certain conditions 
are met. 
6- The Board of Directors may take resolutions on 
urgent matters by presenting them to the members 
by circulation, unless one of the members requests - 
in writing - a Board meeting to deliberate on them. 
These are taken by approval of the majority of its 
members’ votes, and are presented to the Board at 
its first subsequent meeting. 

Article 23: 

Board 

Deliberations 

The Board's deliberations and decisions shall 
be confirmed in minutes signed by the 
chairman, the attending Board members, and 
the secretary. These minutes shall be recorded 
in a special register signed by the chairman and 
the secretary. 

The Board's deliberations and decisions are 
recorded in minutes signed by the Chairman of the 
meeting, attending Board of Directors members, and 
the Secretary. These minutes are recorded in a 
special register signed by the Chairman of the Board 
of Directors and the Secretary. Modern technological 
means may be used to sign, record deliberations and 
resolutions, and record the minutes. 

Article 24: 

Agreements, 

Contracts, 

Conflict of 

Interest and 

Company 

Competition: 

 

1-  The company shall have the right - after 
obtaining a non-objection from the Central 
Bank of Saudi Arabia - to conclude an 
agreement to manage technical services with 
one or more companies qualified in the field of 
insurance. 
2-   A member of the Board of Directors may not 
to have any direct or indirect interest in the 
business and contracts that are carried out for 
the company’s account except with a license 
from the Ordinary General Assembly. A 
member of the board of directors shall inform 
the board of his direct or indirect interest in the 
business and contracts that are made for the 
account of the company, and this notification 
shall be recorded in the minutes of the meeting. 
3-   This member may not participate in voting 
on the decision to be issued in this regard by 

1- The Company may after obtaining a no-objection 
from the Insurance Authority conclude an agreement 
to manage technical services with one or more 
qualified companies in the field of insurance. 
2- It is not permissible for the company’s manager 
nor a member of the Board of Directors to have a 
direct or indirect interest in the business and 
contracts carried out on behalf of the company 
except with a permission from the Ordinary General 
Assembly. The member of the Board of Directors 
must notify the Board of his direct or indirect interest 
in the business and contracts carried out for the 
company’s account, this notification shall be 
recorded in the minutes of the meeting. 
3- This member may not participate in the voting on 
the resolution issued in this regard by the Board of 
Directors and shareholders’ assemblies. 



 
the Board of Directors and the shareholders' 
assemblies. 
4-   The Chairman of the Board of Directors 
shall inform the Ordinary General Assembly 
when it is convened about the business and 
contracts in which one of the Board members 
has a direct or indirect interest in it. The 
notification shall be accompanied by a special 
report from the company's external auditor. 
5-   If a member of the board fails to disclose 
his interest, the company or any interested 
party may claim before the competent judicial 
authority to annul the contract or oblige the 
member to pay any profit or benefit that has 
been achieved for him from that. 
6-   Liability for damages resulting from the 
works and contracts referred to in paragraph (1) 
of this Article shall rest on the member with an 
interest in the work or contract, as well as on 
the members of the board of directors, if those 
works or contracts are carried out in violation of 
the provisions of that paragraph or if it is proven 
that they are not Is fair, or involves a conflict of 
interest and harms shareholders. 
7-  Members of the board of directors who 
oppose the decision shall be exempted from 
responsibility when they explicitly prove their 
objection in the meeting minutes. Absence from 
attending the meeting in which the decision is 
issued, shall not be considered a reason for 
exemption from responsibility unless it is 
proven that the absent member did not know 
about the decision or was unable to object to it 
after being aware of it. 
8-   A member of the Board of Directors may not 
participate in any business that would compete 
with the company, or to compete with the 
company in any of the branches of the activity 
that it is practicing. Otherwise, the company 
may claim from the competent judicial authority 
the appropriate compensation, unless he 
obtained a previous license from the Ordinary 
General Assembly - renewed every year - 
allowing him to do so. 

4- The Chairman of the Board of Directors informs 
the Ordinary General Assembly when it is convened 
about the business and contracts in which a member 
of the Board has a direct or indirect interest. The 
notice shall be accompanied by a special report from 
the company’s external auditor. 
5- If a board member fails to disclose his interest, the 
company or any interested party may demand before 
the competent judicial authority to invalidate the 
contract or oblige the member to pay any profit or 
benefit he gained from it. 
6- The liability for damages resulting from the acts 
and contracts referred to in Paragraph (1) of this 
Article shall fall on the member who has an interest 
in a business or a contract, as well as on members 
of the Board of Directors, if those businesses or 
contracts are carried out in violation of the provisions 
of that paragraph or if they are proven to be unfair or 
involve a conflict of interest and harm shareholders. 
7- The Members of the Board of Directors who 
oppose the decision are exempt from responsibility 
if they expressly prove their objection in the meeting 
minutes. Absence from the meeting in which the 
resolution was taken is not a good reason for 
exemption from responsibility unless it is proven that 
the absent member was not aware of the resolution 
or was unable to object to it after he became aware. 
8- Neither the company director nor the board 
member may participate in any work that would 
compete with the company or compete with the 
company in any of branches of activity it practices. 
Otherwise, the company may demand appropriate 
compensation from him before the competent 
judicial authority, unless he has previously obtained 
a permission from the Ordinary General Assembly - 
renewed every year - allowing him to do so. It is not 
permissible for the company’s manager, nor a 
member of its board of directors, to exploit the 
company’s assets, information, or investment 
opportunities presented to him in his capacity as a 
manager or a member of its board of directors or 
offered to the company his own direct or indirect 
interest. 

Article 30: 

Invitation to 

Associations: 

1- The general or special assemblies of the 
shareholders shall convene at the invitation of 
the board of directors, and the board of 
directors shall call the ordinary general 
assembly to convene if requested by the 
auditor, the audit committee, or a number of 
shareholders representing at least 5% of the 
capital. To convene if the board does not invite 
the assembly within thirty (30) days from the 
date of the auditor's request. 

1- General and special meetings of the Shareholders 
shall be convened by invitation from the Board of 
Directors. The board of directors shall call for the 
Ordinary General Meeting if requested by the 
auditor, the Audit Committee, or one or more 
Shareholders representing at least 10% of the 
company's shares with voting rights. The auditor 
may also call for convening the meeting if the Board 
fails to do so within 30 days of the date of the 
auditor's request. 



 
2- By a decision of the Capital Market Authority, 
the Ordinary General Assembly may be called 
to convene in the following cases: 

A- If the period specified for the meeting 
(during the six months following the 
end of the company's fiscal year) 
ended without convening it. 

B- If the number of members of the Board 
of Directors is less than the minimum 
validity of its meeting. 

C- If it appears that there are violations of 
the provisions of the law or the 
company's articles of association, or a 
defect has occurred in the company's 
management. 

D- If the board does not invite the general 
assembly to convene within fifteen 
days from the date of the request of the 
auditor, the audit committee, or a 
number of shareholders representing 
(5%) of the capital at least. 

3- A number of shareholders representing at 
least (2%) of the capital may submit a request 
to the Capital Market Authority to call the 
Ordinary General Assembly to convene, if any 
of the cases stipulated in Paragraph (2) of this 
Article are available. To convene within thirty 
days from the date of submitting the 
shareholders ’request, provided that the 
invitation includes a schedule of the 
association’s work and the items required to be 
approved by the shareholders. 
4- This invitation and the agenda shall be 
published in a daily newspaper distributed in 
the region in which the company’s head office 
is located before the date set for the meeting 
(21) twenty-one days at least, and a copy of the 
invitation and agenda shall be sent to the 
Ministry of Commerce and Investment, and a 
copy shall be sent to the Capital Market 
Authority. However, it is permissible to address 
the invitation on the aforementioned time to all 
shareholders by registered letters. A copy of 
the invitation and agenda shall be sent to the 
Capital Market Authority within the specified 
period for publication. 

2. The Capital Market Authority (CMA) may, by 
decision, call for convening the Ordinary General 
Meeting (OGM) in the following cases: 
A. If the specified period for convening the meeting 
(within the six months following the end of the 
company's fiscal year) has expired without the 
meeting being held. 
B. If the number of members of the Board of 
Directors falls below the minimum number required 
to hold a valid meeting. 
C. If it is found that there are violations of the 
provisions of the law or the company's Articles of 
Association, or that there is mismanagement of the 
company. 
D. If the Board does not invite the General Meeting 
to convene within fifteen days of the date of the 
request from the auditor, the audit committee, or one 
or more shareholders representing at least 10% of 
the company's shares with voting rights. 
3- This invitation and the agenda shall be published 
at least 21 (twenty-one) days before the scheduled 
date of the meeting, and a copy of the invitation and 
the agenda shall be sent to the Ministry of 
Commerce and the Capital Market Authority. 
However, it may be sufficient to send the invitation 
on the aforementioned time to all shareholders by 
registered letters, or by announcing the invitation 
through modern technological means. Decisions are 
made by a majority vote of those present, and a copy 
of the invitation and the agenda shall be sent to the 
Capital Market Authority within the specified 
publication period. 
 

Article 31: 

Assemblies 

Attendance 

Record 

Shareholders who wish to attend the general 
or private assembly shall register their names 
in the company's head office prior to the time 
set for the assembly. 

Shareholders wishing to attend the general or 
special meeting shall register their names at the 
company's main office before the scheduled time of 
the meeting, or through the means specified by the 
company in the invitation or on its website. The 
company's general meeting may be held using 
modern technological means. 

Article 32: 

Quorum for the 

1-   The meeting of the Ordinary General 
Assembly shall not be valid unless attended 

1- An Ordinary General Meeting shall not be valid 
unless attended by the shareholders representing at 



 
Ordinary 

General 

Assembly 

Meeting: 

by shareholders who represent at least (a 
quarter) of the company's capital. 
2-    If the quorum required to hold the ordinary 
general assembly meeting according to 
Paragraph 1 of this Article is not met, an 
invitation has been issued for a second 
meeting to be held within the thirty days 
following the previous meeting. The second 
meeting may be held an hour after the end of 
the period specified for the first meeting, 
provided that the invitation to hold the first 
meeting includes evidence indicating the 
possibility of holding this meeting, and in all 
cases the second meeting is valid regardless 
of the number of shares represented in it. 

least one-quarter (25%) of the company's shares 
with voting rights, unless the Company's Articles of 
Association specify a higher percentage, provided 
that it does not exceed one-half (50%). 
2- If the quorum requirement specified in paragraph 
(1) of this article is not met for the Ordinary General 
Meeting, a second meeting shall be convened within 
thirty (30) days following the previous meeting. The 
invitation for the meeting shall be published in the 
manner specified in article (30) of these articles. 
However, the second meeting may be held one hour 
after the expiration of the time specified for the first 
meeting, provided that the invitation for the first 
meeting includes a declaration indicating the 
possibility of holding this meeting. In all cases, the 
second meeting shall be valid regardless of the 
number of shares with voting rights represented 
therein. 

Article 33: 

Quorum for the 

Extraordinary 

General 

Assembly 

Meeting: 

1- The meeting of the extraordinary general 
assembly shall not be valid unless attended by 
shareholders who represent at least (half) of 
the company's capital. 
2- If the quorum required to hold the 
extraordinary general assembly meeting 
according to Paragraph (1) of this Article is not 
met, an invitation shall be issued for a second 
meeting, in the same conditions stipulated in 
Article (30) of this system. The second meeting 
may take place an hour after the end The 
specified period for the first meeting to take 
place, provided that the invitation to hold the 
first meeting includes what indicates the 
announcement of the possibility of holding this 
meeting, and in all cases the second meeting 
will be valid if attended by a number of 
shareholders representing at least (a quarter) 
of the capital. 
3-  If the required quorum is not met in the 
second meeting, an invitation to a third 
meeting to be held according to the same 
conditions stipulated in Article 30 of this 
system, and the third meeting will be valid 
regardless of the number of shares 
represented in it, after the approval of the 
Capital Market Authority. 

1- An Extraordinary General Meeting (EGM) is not   
valid, unless attended by the shareholders 
representing at least one-half (50%) of the 
company's shares with voting rights. 
2- If the quorum requirement specified in paragraph 
(1) of this article is not met for an extraordinary 
general meeting (EGM), a second meeting shall be 
convened under the same conditions specified in 
article (30) of these articles. However, the second 
meeting may be held one hour after the expiration of 
the time specified for the first meeting, provided that 
the invitation for the first meeting includes a 
declaration indicating the possibility of holding this 
meeting. 
In all cases, the second meeting shall be valid if 
attended by the shareholders representing at least 
one-quarter (25%) of the company's shares with 
voting rights. 
3- If the quorum requirement is not met at the second 
meeting, a third meeting shall be convened under 
the same conditions specified in article (30) of these 
articles, the third meeting shall be valid regardless of 
the number of shares represented therein, after 
obtaining the approval of the Capital Market 
Authority. 
 

Article 34: 

Voting in 

Assemblies 

Votes in the constituent assembly and ordinary 
and extraordinary general assemblies shall be 
calculated on the basis of one share. The 
cumulative vote must be used in the election of 
the Board of Directors, so that the right to vote 
for the share may not be used more than once. 
Members of the Board of Directors may not 
participate in voting on the Assembly's 
decisions related to absolving them of 
responsibility for the management of the 

In both Ordinary and Extraordinary General 
Meetings, votes are counted on the basis of one 
vote per share. Cumulative voting must be used in 
the election of the Board of Directors, No 
shareholder may cast more than one vote per 
share, and members of the Board of Directors may 
not participate in voting on general meeting 
resolutions that concern their discharge from the 
liability for the management of the company or that 



 
company or related to a direct or indirect 
interest to them. 

concern their direct or indirect interest or that 
involve a conflict of interest. 

Article 35: 

Resolutions of 

the Assemblies 

Decisions in the Constituent Assembly shall be 
issued by the absolute majority of the shares 
represented in it, and the decisions of the 
Ordinary General Assembly shall be issued by 
the absolute majority of the shares represented 
in the meeting. Nevertheless, if these decisions 
relate to providing special benefits, the 
approval of the majority of subscribers is 
required for the shares that represent (two-
thirds) of the aforementioned shares after 
excluding what the beneficiaries subscribed to 
from Special benefits, and decisions are issued 
in the extraordinary general assembly by a 
majority of two-thirds of the shares represented 
in the meeting unless the decision is related to 
an increase or reduction of the capital, 
prolongation of the company's term, or the 
dissolution of the company before the period 
specified in its statute or its incorporation into a 
company or another institution, the decision is 
not It is valid only if it is issued by a majority of 
three quarters of the shares represented at the 
meeting. 

Resolutions in the Ordinary General Meeting are 
issued pursuant to the approval of the majority of 
voting rights represented at the meeting. However, if 
these resolutions relate to the granting of special 
benefits, the approval of the majority of the 
subscribers to the shares representing (two-thirds) 
of the aforementioned shares is required, after 
excluding the shares subscribed to by the 
beneficiaries of the special benefits, and the 
resolutions in the Extraordinary General Meeting are 
issued with the approval of two-thirds of the voting 
rights represented at the meeting. However, if the 
resolution relates to an increase or decrease of the 
capital, an extension of the company's duration, the 
dissolution of the company before the period 
specified in its Articles of Association, or its merger 
with another company, or its division into two or more 
companies, the resolution shall not be valid unless it 
is issued by a majority of three-quarters of the shares 
with voting rights represented at the meeting. 

Article 37: 

Presidency of 

Associations and 

Preparing 

Minutes: 

1-   The General Assembly shall be chaired by 
the Chairman of the Board of Directors or his 
deputy in his absence, or whoever is delegated 
by the Board of Directors from among its 
members for this in the absence of the 
Chairman and Vice President of the Board of 
Directors. 
2-   A report shall be drawn up at the meeting 
of the General Assembly that includes the 
number of shareholders attending or 
representatives, the number of shares in their 
possession in origin or agency, the number of 
votes decided for them, the decisions taken, 
the number of votes that approved or 
disagreed with them, and a full summary of the 
discussion that took place in the meeting, and 
the minutes are recorded regularly after each 
meeting In a special register signed by the 
president of the association, its secretary and 
the voice collector. 

1- The general meeting shall be chaired by the 
Chairman of the Board of Directors or his deputy in 
his absence, or by a member of the Board of 
Directors delegated by the Board for that purpose, in 
the event of the absence of both the Chairman and 
the Deputy Chairman. And if that is not possible, the 
general meeting shall be chaired by a member of the 
Board or another person delegated by the 
Shareholders through a vote. 
2- The Minutes of the General Assembly shall be 
prepared, and shall include the number of 
Shareholders present or represented, the number of 
shares held by them in their own right or by proxy, 
the number of votes allocated to them, the decisions 
taken, the number of votes that approved or 
disagreed with them, and a comprehensive 
summary of the discussion that took place at the 
meeting, and the minutes shall be recorded regularly 
after each meeting in a special register signed by the 
Chairman of the Meeting, its Secretary, and the vote 
collector. 

Article 39: 

Auditor 

Appointment: 

The General Assembly must appoint two (or 
more) auditors among the auditors licensed to 
work in the Kingdom, determine their 
remuneration and the duration of their work, 
and it may reappoint them, provided that the 
total period of his appointment does not exceed 
five continuous years, and whoever has 
exhausted this period may be reappointed after 

1- The general meeting shall appoint one or more 
auditors from among the auditors licensed to operate 
in the Kingdom, and shall determine their 
remuneration and term of office.  The general 
meeting may reappoint them, provided that the total 
period of the appointment does not exceed seven 
consecutive or separate years, an auditor who has 
exhausted this period may be reappointed after a 



 
Two years have passed since its expiry date, 
and the General Assembly may also change 
them at all times without prejudice to their right 
to compensation if the change occurred at an 
inappropriate time or for an unlawful reason. 

period of not less than three consecutive years from 
the end of the last financial year in which it audited 
the company's accounts. 
2- The Auditors may be dismissed by a resolution of 
the general meeting, the Chairman of the Board of 
Directors shall notify the competent authorities of the 
dismissal decision and its reasons within a period not 
exceeding five days from the date of the decision's 
issuance.  
3- The Auditors may resign from their duties by 
submitting written notice to the company.  Their 
duties shall end from the date of submission or on a 
later date as specified in the notice, without prejudice 
to the company's right for compensation for any 
damages it may suffer if such damages are justified. 
Upon resigning, the auditors shall submit a 
statement to the company and the competent 
authority explaining the reasons for the resignation, 
the Chairman of the Board of Directors shall convene 
the ordinary general meeting to consider the reasons 
for the resignation and appoint other auditors, 
determine their fees, term, and scope of work. 
4- It is not permissible to combine the work of an 
auditor with the participation in the incorporation, 
management, or Board of Directors of the company 
the accounts of which the auditor audits.  The auditor 
may not be a partner of any of the company's 
founders, managers, or members of the board of 
directors, nor an employee of any of them, nor a 
relative of any of them, and the auditor may not 
purchase or sell shares or stocks in the company the 
accounts of which the auditor audits during the audit 
period. 

Article 40: 

Powers of the 

Auditor 

The auditor shall have the right - at any time - 
to view the company's books, registers and 
other documents, and he may request the data 
and explanations he deems necessary to 
obtain, and he also shall have the right to verify 
the company's assets and liabilities and other 
things that fall within the scope of his work. The 
chairman of the board of directors must enable 
him to perform his duty, and if the auditor 
encounters difficulty in this regard, he shall 
prove this in a report submitted to the board of 
directors. If the board does not facilitate the 
work of the auditor, he must request the board 
of directors to call the ordinary general 
assembly to consider the matter. 

The auditor has the right - at any time - to inspect the 
company's books, records, and other documents, 
and may also request the information and 
explanations deemed necessary and verify the 
company's assets and liabilities, and anything else 
that falls within the scope of the auditor’s work. And 
the Chairman of the Board of Directors shall facilitate 
the performance of the auditor’s duties, and if the 
auditor encounters any difficulty in this regard, the 
auditor shall document it in a report submitted to the 
Board of Directors. If the board does not facilitate the 
work of the auditor, the auditor shall request the 
board of directors to convene the general meeting to 
consider the matter. The auditor may send this 
invitation if the board of directors does not send it 
within (thirty) days from the date of the auditor's 
request. 

Article 41: 

Obligations of 

the Auditor: 

The auditor must submit to the annual general 
assembly a report prepared in accordance with 
the generally accepted auditing standards, 
including the position of the company’s 
management to enable him to obtain the data 

The auditor shall submit to the general meeting an 
annual report on the company's financial statements, 
prepared in accordance with the approved auditing 
standards in the Kingdom.  This report shall 
comment on the company management's 



 
and clarifications he requested and what he 
may have uncovered in violation of the 
provisions of the Cooperative Insurance 
Company’s Control Law and its implementing 
regulations, rules, regulations and other 
relevant instructions and the regulation. The 
company shall be the basis and his opinion on 
the fairness of the company's financial 
statements. The auditor shall read his report in 
the General Assembly. If the association 
decides to approve the report of the board of 
directors and the financial statements without 
hearing the auditor's report, its decision shall be 
void. 

cooperation in providing the requested information 
and explanations and any violations of the provisions 
of the Cooperative Insurance Companies Control 
System and its executive regulations, as well as the 
other related relevant laws, regulations, and 
instructions, and the company's statute. It shall also 
include the auditor's opinion on the fairness of the 
company's financial statements. The auditor shall 
present the report in the general meeting or review a 
summary of it in the annual general meeting. 
 

Article 43: 

Financial 

documents: 

1-  The board of directors must at the end of 
each financial year prepare the financial 
statements (the financial statements consist of: 
a list of the financial position of insurance 
operations and shareholders, a list of surplus 
(deficit) of insurance operations, a list of 
shareholders' income, a list of shareholders 
’equity, a list of insurance cash flows, a list of 
flows. (Cash to shareholders), and a report on 
the company's activity and financial position for 
the elapsed fiscal year. This report includes the 
method that it proposes to distribute profits, and 
the Board puts these documents at the disposal 
of the auditor, at least 45 days before the date 
set for the General Assembly meeting b (45) 
forty-five days. 
2- The Chairman, Chief Executive, and 
Financial Director of the Board of Directors 
must sign the documents mentioned in 
Paragraph (1), and copies of them shall be 
deposited in the head office of the company at 
the disposal of the shareholders, at least 
twenty-one days before the date set for the 
meeting of the General Assembly. 
3-  The chairman of the board of directors shall 
provide the shareholders with the financial 
statements of the company, the report of the 
board of directors and the auditor's report, 
unless they are published in a daily newspaper 
distributed in the headquarters of the 
company, and he must also send a copy of 
these documents to the Ministry of Commerce 
and Investment and the Financial Market 
Authority before the date of the meeting. 
General B (15) fifteen days at least. 

1- At the end of each financial year, the Board of 
Directors shall prepare the financial statements, 
which shall consist of the Balance Sheet for the 
Insurance Operations and Shareholders, Statement 
of Income (Loss) from the Insurance Operations, 
Statement of Equity for Shareholders, Statement of 
Cash Flows for Insurance Operations, Statement of 
Cash Flows for Shareholders. And a report on the 
company's activities and financial position for the 
past financial year.  This report shall include the 
method it proposes for distributing profits, and the 
board shall place these documents at the disposal of 
the auditors no less than (45) forty-five days before 
the date set for the convening of the general 
meeting. 
2- The documents referred to in paragraph (1) shall 
be signed by the Chairman of the Board of Directors, 
the Chief Executive Officer, and the Chief Financial 
Officer.  Copies of these documents shall be placed 
at the disposal of the shareholders, at the company’s 
head office, no less than (21) twenty-one days 
before the date set for the convening of the general 
meeting. 
3- The Chairman of the Board of Directors shall 
provide the shareholders with the company's 
financial statements, the signed report of the Board 
of Directors, and the auditor's report unless they 
have been published through any of the modern 
technology means.  He shall also send a copy each 
of these documents to the Ministry of Commerce and 
the Capital Market Authority no less than (21) 
twenty-one days before the date set for the 
convening of the general meeting. 

Article 45: 

Zakat, 

Reserve and 

Profit 

Distribution: 

 

The company must: 
1-   Avoiding zakat and statutory income tax. 
2-  That the avoidance of (20%) of the net 
profits to form a statutory reserve, and the 
Ordinary General Assembly may stop this 

The company must do the following: 
1- Paying the zakat and income tax prescribed by 
law. 
2- Set aside (20%) of the net profits to form a legal 
reserve The ordinary general meeting may stop this 



 
deduction whenever the total reserve reaches 
(100%) of the paid capital. 
3- The Ordinary General Assembly, when 
determining the share of shares in the net 
profits, may decide to create other reserves, to 
the extent that it serves the interest of the 
company or guarantees the distribution of fixed 
profits as possible to the shareholders. 
4-    The net annual profits of the company that 
it determines shall be distributed after 
deducting all general expenses and other 
costs, and creating the necessary reserves to 
face doubtful debts, investment losses and 
contingent liabilities that the Board of Directors 
deems necessary in accordance with the 
provisions of the Cooperative Insurance 
Companies Control Law and the provisions 
issued by the Central Bank of Saudi Arabia. Of 
the remainder of the profits after deducting the 
reserves determined according to the relevant 
regulations and zakat a percentage of not less 
than 5% of the paid capital for distribution to the 
shareholders according to what is proposed by 
the Board of Directors and decided by the 
General Assembly, and if the remaining 
percentage of the profits owed to the 
shareholders is not sufficient to pay this 
percentage, then it is not permissible. 
Shareholders may demand to pay it in the 
following year or years, and the general 
assembly may not decide to distribute a 
percentage of the profits in excess of what was 
proposed by the board of directors. 

allocation when the total reserve reaches (100%) of 
the paid-up capital. 
3- The Ordinary General Meeting when determining 
the Shareholders share of the net profits, may decide 
to form other reserves, to the extent that serves the 
interest of the Company or ensures the distribution 
of fixed profits as much as possible to shareholders. 
4- The company's annual net profits, as determined 
after deducting all general expenses and other costs, 
and forming the necessary reserves to cover 
doubtful debts, investment losses, and emergency 
obligations as deemed necessary by the Board of 
Directors in accordance with the provisions of the 
Cooperative Insurance Companies Supervision Law 
and the regulations issued by the Insurance 
Authority shall be distributed.  From the remaining 
profits after deducting the reserves required by the 
relevant regulations and Zakat, a percentage of not 
less than 5% of the paid-up capital shall be allocated 
for distribution to shareholders in accordance with 
the proposal of the Board of Directors and the 
decision of the General Meeting, and if the remaining 
percentage of profits due to shareholders is not 
sufficient to pay this percentage, shareholders shall 
not be entitled to claim it in the current or subsequent 
years, and the General Meeting shall not decide to 
distribute a percentage of profits exceeding that 
proposed by the Board of Directors. 

Article 46: 

Entitlement to 

Profits: 

The shareholder shall be entitled to his share of 
the profits in accordance with the decision of 
the general assembly issued in this regard, and 
the decision specifies the due date and the date 
of distribution. Eligibility for dividends shall be 
for shareholders registered in the shareholders 
’registers at the end of the day specified for 
entitlement. The company shall inform the 
Capital Market Authority without delay of any 
decisions to distribute the profits or recommend 
it, and the profits to be distributed to the 
shareholders shall be paid at the place and 
dates determined by the Board of Directors, in 
accordance with the instructions issued by the 
competent authority, taking into account Prior 
written approval of the Central Bank of Saudi 
Arabia. The company may distribute interim 
dividends to its shareholders on a semi-annual 
or quarterly basis after obtaining no objection to 
the Central Bank of Saudi Arabia and fulfilling 
the following requirements: 

A shareholder is entitled to his share of the profits in 
accordance with the decision of the General Meeting 
issued in this regard, and the decision shall specify 
the date of entitlement and the date of distribution. 
The right to dividends shall be for the shareholders 
registered in the shareholders' register at the end of 
the designated record date. And the company shall 
notify the Capital Market Authority without delay of 
any decisions to distribute dividends or 
recommendations to do so. The dividends to be 
distributed shall be paid to the shareholders at the 
place and on the dates determined by the Board of 
Directors, in accordance with the instructions issued 
by the competent authority, taking into account the 
prior written approval of the Insurance Authority. The 
company may distribute interim dividends to its 
shareholders on a semi-annual or quarterly basis 
after obtaining the no-objection of the Insurance 
Authority and fulfilling the following requirements: 
1. The Ordinary General Meeting has authorized the 
Board of Directors to distribute interim dividends 



 
1- The Ordinary General Assembly shall 
authorize the Board of Directors to distribute 
interim dividends according to a resolution to be 
renewed annually 
2-   The company should be of good and regular 
profitability. 
3-  The company shall have reasonable liquidity 
and can reasonably expect the level of its 
profits. 
4- The company shall have sufficient 
distributable profits according to the latest 
audited financial statements to cover the 
profits proposed to be distributed after 
deducting what was distributed or capitalized 
from those profits after the date of these 
financial statements. 

pursuant to a decision that shall be renewed 
annually. 
2. The company has good and regular profitability. 
3. The company has reasonable liquidity and is able 
to reasonably anticipate the level of its profits. 
4. The company has distributable profits according 
to the latest reviewed financial statements sufficient 
to cover the proposed dividend distribution after 
deducting any dividends distributed or capitalized 
from those profits after the date of such financial 
statements. 

Article 47: 

Company 

Losses: 

If the company's losses reach (half) the paid-up 
capital at any time during the fiscal year, any 
company official or auditor of accounts must 
immediately inform the Chairman of the Board 
of Directors, and the Chairman of the Board of 
Directors must inform the members of the 
Board of this, the Board of Directors within (15) 
Fifteen days from his knowledge of this to invite 
the extraordinary general assembly to a 
meeting within (45) forty-five days from the date 
of his knowledge of the losses. It is not decided 
either to increase or decrease the capital of the 
company - in accordance with the provisions of 
the Companies Law - to the extent that the 
percentage of losses decreases to less than 
(Half of) the paid-up capital, or the liquidation of 
the company before the deadline specified for 
it in its articles of association. The decision of 
the association shall be published in all cases 
on the website of the Ministry of Commerce and 
Investment. The company shall be considered 
terminated by the force of the system if the 
extraordinary general assembly does not meet 
within the period specified above, or if it meets. 
It was unable to issue a decision on the matter, 
or if it decided to increase the capital according 
to the conditions stipulated in this article, and 
the whole capital increase was not subscribed 
within (90) ninety days from the issuance of the 
Assembly's decision to increase. 

 
 
 
 
 
If the company's losses reach (half) of the paid-up 
capital, the Board of Directors shall disclose this and 
its recommendations regarding such losses within 
(sixty) days from the date it became knowledgeable 
that the losses have reached this amount, and invite 
the Extraordinary General Assembly to meet within 
(one hundred and eighty) days from the date of its 
knowledge thereof to consider the continuation of the 
company, taking any necessary measures to 
address those losses, or its dissolution. 
 

Article 49: 

Responsibility of 

Board Members: 

 

1-  The members of the Board of Directors shall 
be jointly responsible for indemnifying the 
company, the shareholders or others for the 
damage that results from their mismanagement 
of the company's affairs or their violation of the 
provisions of the Cooperative Insurance 
Companies Control Law and its implementing 
regulations and the regulations, bylaws and 
other relevant instructions and this system, and 

1-   The Members of the Board of Directors shall be 
jointly and severally liable to compensate the 
company, the shareholders, or the third parties for 
any damage arising from their misuse of the 
company's affairs or their violation of the provisions 
of the Cooperative Insurance Companies 
Supervision Law and its executive regulations, other 



 
every condition requiring otherwise shall be 
deemed as if has not been. Responsibility shall 
fall on all members of the board of directors if 
the error arises from a decision issued by their 
unanimous vote. As for the decisions issued by 
the majority of opinions, the opposing members 
will not be questioned once they express their 
objection in the minutes of the meeting. 
Absence from attending the meeting at which 
the decision is issued, shall not considered a 
reason for exemption from liability unless it is 
proven that the absent member was not aware 
of the decision or was unable to object to it after 
being aware of it. 
2-  Filing a liability lawsuit does not preclude the 
approval of the Ordinary General Assembly to 
absolve the members of the Board of Directors. 
3- The liability lawsuit is not heard after the 
lapse of (3) three years from the date the 
harmful act was discovered. - With the 
exception of cases of fraud and forgery - the 
liability lawsuit is not heard in all cases after the 
lapse of (5) five years from the end of the fiscal 
year in which the harmful act occurred or (3) 
three years from the expiration of the 
membership of the concerned board member, 
whichever is later. 
4-  Each shareholder shall have the right to file 
the liability lawsuit for the company against the 
members of the board of directors if the mistake 
made by them would cause special harm to 
him. The shareholder may not file the 
aforementioned lawsuit unless the company’s 
right to file it is still valid. The shareholder must 
inform the company of his intention to file a 
lawsuit, while restricting his right to claim 
compensation for the special damage he 
suffered. 
5- The company may be charged with the 
following expenses that the shareholder has 
charged to institute a lawsuit, regardless of its 
outcome, under the following conditions: 

A- If he institutes the lawsuit in good faith. 
B- If he submitted to the company for the 

reason for which he filed the lawsuit 
and did not get a response within thirty 
days 

C- If it is in the interest of the company to 
file this lawsuit based on the provision 
of Article (79) of the Companies Law. 

D- The lawsuit is based on a valid basis. 

related regulations, and instructions, and these 
articles, and any provision to the contrary shall be 
null and void. In cases where an error arises from a 
decision made unanimously by the Board of 
Directors, all members shall bear the responsibility. 
However, for decisions taken by a majority vote, 
dissenting members shall not be held liable 
provided they have clearly documented their 
objection in the meeting minutes. Absence from the 
meeting in which the decision was taken does not 
exempt a member from liability unless it is proven 
that the absent member was unaware of the 
decision or was unable to object to it after 
becoming aware of it. 
2-  Approval by the General Meeting of the 
discharge of the Board of Directors' liability shall not 
bar the filing of a liability lawsuit. 
 

Article 50: 

Termination of 

the Company: 

1-   Upon its expiration, the company enters the 
role of liquidation and maintains the necessary 
legal personality to the extent necessary for 
liquidation. 

1- Upon its dissolution, the company enters into 
liquidation and retains its legal personality to the 
extent necessary for the liquidation process.  



 

 

2-  The voluntary liquidation decision shall be 
issued by the partners or the general assembly. 
3-  The liquidation decision must include the 
appointment of the liquidator, the determination 
of his powers, his fees, the restrictions imposed 
on his powers, and the period of time required 
for liquidation, and the voluntary liquidation 
period shall not exceed (5) five years, and it 
may not be extended for more than that except 
by a court order. 
4-  The authority of the company’s board of 
directors ends with its dissolution, yet the 
members of the board remain in charge of 
managing the company and are counted in 
relation to others in the judgment of liquidators 
until the liquidator is appointed, and the 
company's bodies remain during the 
liquidation period their competencies that do 
not conflict with the terms of reference of the 
liquidator. Insurance and reserves formed as 
stipulated in Articles (44) and (45) of this bylaw 

2-  The decision for voluntary liquidation shall be 
issued by the extraordinary general meeting. 
3- The liquidation decision must include the 
appointment of the liquidators, the definition of their 
powers and fees, the limitations on their powers, and 
the time period necessary for the liquidation.  The 
duration of the voluntary liquidation shall not exceed 
(5) five years, and it may not be extended beyond 
that except by a court order. 
4-  The authority of the company's Board of Directors 
shall terminate upon its dissolution. However, the 
board members shall remain in charge of the 
management of the company and shall be 
considered by third parties as liquidators until the 
appointment of the liquidator. The company's organs 
shall retain their powers during the liquidation period 
as long as they do not conflict with the powers of the 
liquidators. The company's assemblies shall remain 
in place during the liquidation period, and their role 
shall be limited to exercising their powers which do 
not conflict with the powers of the liquidator. In the 
liquidation process, due consideration shall be given 
to preserving the rights of policyholders to the 
surplus of insurance operations and the reserves 
constituted pursuant to Articles (44) and (45) of 
these Articles. 
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W.L.L. 

1 

LLC - Nominated & Appointed Non-Executive Holding Company DAMANA Holding W.L.L 2 

LLC - Nominated & Appointed Executive 
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Brokers 
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ACE Gallagher Holding 

W.L.L. 
4 
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